Case 1:06-cv-01388-RJL Document14-4 Filed 05/29/2007 Page1of32 



Exhibit 1 



Case 1:06-cv-01388-RJL Document 14-4 Filed 05/29/2007 Page 2 of 32 



UNITED STATES DISTRICT COURT 
FOR THE DISTRICT OF COLUMBIA 



ULLICO, INC., 

Plaintiff, 



WILLIAM CASSTEVENS, 

Defendant . 



April 3rd, 2007 

Deposition of: 

BILLY CASSTEVENS, 
A witness called by counsel pursuant to 
notice, commencing at 9:30 a.m, which was taken at 
Miller & Chevalier, 65b 15th Street, N.H,, 
Ninth Floor, Washington, D.C. 20005 



Case 1:06-cv-01388-RJL Document 14-4 Filed 05/29/2007 Page 3 of 32 



Page 14 

2 damage and my brother was working at General Motors 

3 in Cleveland, Ohio, said come here, go to work, you 

4 can make better money and pay the money offquicker 

5 and get back in school. Well, I got involved in the 

6 union and never went back. 

7 Q Tell me how you ended up in the position 

8 you ultimately held in the union? 

9 A Got elected, 

10 Q Atter you were elected there did you keep 

12 A No, 1 was on leave of absence from General 
U Motors. 

14 Q I'd like todiscuss your work hisloty a 

15 little bit. Besides the ULLICO Board of Directors 

16 were you on any other boards of director? 

18 Q Which ones? 

19 A I was on the board ofBlue Shield in 

20 Cleveland, Ohio. 

21 Q When was that? 


Page 16 
1 Q What about at United Auto Workers, or I'm 

5 fiduciary. 

6 Q So how then did you invest the pension 

7 fund's money that was in your capacity as secretary? 

8 A Alter I invested the severance fund. 

9 Q I'm going to hand you whafs been marked 

10 Exhibit Number I, also Exhibit Number 2. 

11 (Casstevens Exhibit No. 1 was marked) 

12 Q The first letterisaNoveraber 16th, 1994 

13 letter from Robert Oeorgine to Bill Casstevens. It 

14 says that he would like to appoint you as a member 

1 5 of the Board of Directors of the Union Labor Life 

16 Insurance Company. Prior to receiving this letter 

1 7 had you had any contact or communications with 

19 A Yes. 

20 Q Could you describe those to me, please? 

21 A 1 met him and I met with him and one of 


Page 15 
1 A BackintheTOs. I was on the - 1 served 

3 nine years. 1 served on the boani of Blue Cross 

4 Blue Shield in Michigan sometime in the 80s and out 

5 of a lawsuit 1 was put on the board of Navistar 

7 Q What was your role in Navistar 

9 A To represent the retirees and the 

1 employees that worked for them. 

11 Q What were your roles on the other boards 

12 of directors of Blue Cross Blue Shield, what was 

13 your Board ofDircctors role there? 

14 A Just a regular old business to vote on 

15 things they were going to do, that's all. 

16 Q Have yoti ever served on any benefits 

18 A No. 

19 Q Were you the fiduciary of any retirement 

20 plans? 

21 A No. 


Page 17 

1 his assistanU and he asked me about going on the 

2 board, but I told him that if you were asking me to 

3 go on the board to represent UAW I could not, I 

4 would not, but if you asked mc to go represent 

6 Q And did he say why he asked you 10 join 

7 the board? 

9 said because 1 never was on that board to represent 

11 Q He didn't say why he asked you to join the 

12 board? 

14 Q It says in this letter diat he invited you 

15 to join the board ofthe Union Labor Life Insurance 
1 5 Company. At any point were you appointed to the 

17 ULLICO board, the ULLICO, Inc. boart? 

18 A They're one in the same as far as I know? 

1 9 (Casstevens Exhibit No. 2 was marked) 

20 Q The next exhibit. Exhibit Number 2. is a 
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Page 2 
1 the only one 1 can lemember off the top of my head. 


2 signature is signed Cas, is Ihat how you normally 


2 Q What were the standards for granting loans 






4 A Yes, as ntiost people tlwughl Casslevens was 


4 A Basically see that you had the collateral 




5 to pay the loan back. 


6 sol adopted it, 


6 Q And the loans given to company employees, 


7 Q And at ULUCO did you serve on any 


7 how would you describe the interest raU on those 


8 committees? 


8 loans versus the standard market rate? 


9 A Yes. 


9 A 1 don't remember the ititeitst rate on it. 


10 Q Wliichones? 


10 Q You said you were a member ofthe 


11 A Audit committee and the executive 


11 executive committee? 


12 committee. They called it the subcommittee. Uiafs 




13 all I can recall at the moment. 


13 Q Which one? 


14 Q Did you ever serve on the compensation 


14 A All of them, 


15 commitiee? 


15 Q OfULLICO, Inc. and Union Labor Life 


16 A Yes, one meeting right at the end of my 


16 Insurance? 


17 tenure and thai was it. 


17 A Yes. 




18 Q What was your role in the executive 




19 committee? 


20 Q What was Ihe audit committee's l\,nction7 


20 A To listen to proposals that were made by 


21 A To go over the audits ofthe company and 


21 basically the ofncers and agreed or disagreed. 


Page 19 


Page 21 


1 meet with the internal auditors and make sure they 


1 What was the function ofthe executive 




2 committee? ' 


3 Q It wasjust working as a liaison with the 


3 A I just told you. 




4 Q And what duties did you undemand that 


5 A Yes. 


5 youhadtofliecorpoiaUonasamemberoflhe 


6 Q Did the audit committee serve any other 


6 executive committee? 


7 function? 


7 A Same duties 1 had as a member of the 


8 A Not that lean think of right now. 


8 board. 


9 Q AtKl the mortgage committee, what was the 


9 Q What were those duUcs? 


10 mortgage committee's role? 




11 A We approved loans. 




12 Q To whom? 




13 A Contractors basically, that was monies 


13 Q Did you understand that you had a 


14 vested in the mortgage commitiee that was used to 


14 fiduciary duty - 


IS make loans basically iai the construction industry 




16 and create jobs fur union tradesmen. 


16 A No. 


17 Q Did the mortgage committee handle any 


17 JVIR. TABAK: On what basis? 




18 MR. HOGAN; The form? 


19 A Yes. 




20 Q What do you recall about those? 




21 A 1 remember one Theresa Valentine, that's 


2 1 thaf s not in accord with his prior leslimony 1 
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1 A 1 would assume so. 


2 for sale to the corporation first. What did you 




3 understand that 10 mean? 


3 A Based on what you just said. 


4 A I'm assuming that it meant that they could 


4 Q You don't personally know whether book 


5 still sell their stock back at the discretionary 


5 value was the concept ofthe stock price of ULl.ICO^ 


6 part of the chairman. 


6 A It had a lot of growth. 


7 Q At what price was the chairman empowered 


7 Q How often did ULLICO stock price change? 


8 to r<:pur«hase that stock? 


8 A Once a year. 


9 A I think whatever we had valued the stock 


9 Q Do you know how the price was determined 


10 at that point in time. 


10 each year? 


11 Q What was the puipose of the repurchase 


11 A 1 never did try to determine it myself so 






13 executive committee? 


13 Q How was it determined? 


14 A To be growth and equity. 


14 A I said Idont remember the exact 


15 Q For whom? 




16 A For the stockholders. 


1 6 so 1 don't remember the exact terminology, soraelhinj 




17 about the book value at the end ofthe year, audited 


18 stockholders growth and equity? 


la book value at the end ofthe year, something like 


19 A The price would be higher. 


19 that. 


20 Q So it was your understand Ing that the 


20 Did you ever ask the questions about how 


21 repurchase program was designed to repurchase the 


2 1 the stock price was determined. 


Page 51 
1 Stock at a higher price than it was sold? 


Page 5J 
1 A No, 1 didn't need to. 


2 MR. HOOAN: Objection to the form. That's a 


2 Q Why not? 




3 A Because it says how il was determined, 1 


4 Q You can answer ifyou understand my 


4 just don't remember what it says. 


5 question. 


5 Q You didn't want to know how it was 


6 A Repcatthe question, please. 


6 determined? 


7 Q Would you read it back. 




a (Record was read) 


8 MR.HOGAN: Objection to the form. 


9 MR. HOGAN: Objection to the form. 


9 A 1 never did try to determine it myself 




10 Q Did you want to know how il was 


U by the method that we were setting them. 


11 determined? 


12 Q What method was that? 


12 A Not particularly. 


13 A The one that Credit Suisse First Boston 


13 (Casstevens Exhibit No. 9 was marked) 


14 proposed to us and we adopted. 


14 Q Handing you what's been marked as Exhibit 


15 Q What method was that? 


15 Number 9 July 29th, 1 998 letter ftom Bob Ceorgire to 


16 A Wbateverilsays. 1 don't recall it. 


16 Bill Casslevens. Do you recall receiving this 


17 Q What was your understanding ofthe concept 




18 ofbook value of ULL ICO stock? 


19 A Yes, 


19 A I don't know if lever thought about it. 


19 The second paragraph reads, "one aspect of 


2 Q Was book value the term used to refer to 


20 that at UULICO has been a continuing program to maki 


21 the ULLICO stock price that was set annually? 





14 (Pages SO to 53) 
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1 many years we did this on a regular basis." 

2 PriortothisJuly29th, 1998 letter do 

3 you recall how ollen you were offered ULLICO stocl 

4 for purchase? 

5 A No, I don't recall. 

7 that you were offered the stock? 

B A I don't know if I was at all based on this 

9 date I'm not sure. 

10 Q I'm not asking about this particular date. 

11 I'm asking prior to this date on July 29th, 1998. 

12 A That's what I'm saying, based on this date 

13 I'm not sure when 1 made die purchases without 

14 looking at the record. 


Page 56 

3 certificate shares? 

4 A I don'tthink- I'm not sure about that. 

5 At the end I know 1 converted them all to class A 

6 stock. 

7 Q When was ttiat? 

a A 1 guess the end of that three-year period 
9 whenever I bought the stock 

13 Directors of ULLICO, Inc. and each of the officers 

14 of ULLICO, Inc. What do you understand that 

15 sentence to mean? 

1 7 committee never made a report to the board, only the 
19 Q You received this letter, comict? 
21 Q Docs that sentence mean that the 


17 stock? 

18 A I'm not sure if 1 was before this or not. 
IS Q You testified earlier that you bought 

20 1,000 preferred certificates upon joining ULLICO? 


Page 55 

1 Q That's al least once. Were you offered 

2 stock any other times? 

3 A 1 was offered to buy some capital stock 

4 but I don't remember the date. 

5 Q I'm not asking the date. I'm asking the 

6 number of times? 

7 A You said prior to this date so I don't 

8 remember the date that I did it. 

9 Q Those preferred certificates, how -did 
10 they pay a dividend? 

IX A Yeah, eight percent guaranteed, they 

13 Q What do you mean by compounded? 

15 years, every three years. 

IS Q What does that mean? 

17 A The interest would be compounded. 

18 Q I'm asking what that means? 

19 A Eight percent ofyour thing added to what 
2 you purchased first day, that's what the interest 
21 rate would be on. 


Page 57 

2 the issuance of these shares of slock? 

3 A Not to my knowledge, not to my knowledge. 

5 never made a report to the board. The only report 
■1 chairman, so why thaf s there 1 do not know. 

10 A Never even gave it a thought because 1 

1 1 said they never made a report to us and the chairman 

1 2 had the discretionary authority anyway and why 

13 that's there I do not know. 

14 Q Did you think thai this stock offer was 

16 A No. 

17 Q Iflhafs true then why wasthe 

1 9 MR HOGAN: Objection to the fonn. 

20 A 1 just said they didnt, the chairman did, 

21 not to us they didn't anyway. 
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1 Q Why do you think this letter says the 


Page 60 
1 Q For? 




2 A For shares of ULLICO stock. 


3 A I just said I have no idea why that's 


3 Q For how many shares? 




4 A You want me to add Ihem up? 


S Q It says that the price was $28,70 that it 


5 Q Which box Is checked, Mr, Casstevens, on 


6 was offered to you, the price of ULLICO stoci; 


S that form reflecting how many shares? 


7 offered to you was 28.70 a share, how was that price 


7 A 2000. 






9 A By the value set by Credit Suisse Boston, 


9 purchase ULLICO stock in response (o the letter you 


10 by the program they put together. 


1 just received or we just went over? 


11 Q So is it your position that this statement 


11 A 1 assume so. 




12 Q Do you have any reason to believe it's 


1 3 2000 shares of stock, that's your position that 




14 that's an ctTor? 


14 A No.ldon'l, 


15 A That's incorrect, yes. 


15 Q What was the date that you signed this 


16 Q Did you raise thai issue with anyone? 


16 form? 


VI A No. 


17 A Looks like August 3rd, '98. 


la Q Ifyuu thought it was an error why didn't 


18 Q Go back to Exhibit 4. That's the letter 


19 you tell anyone else? 


IS regarding the Global Crossing IPO. Whafs the date 


20 A Well.! didn't think ofil until now. 


20 of that letter? 


2 1 okay, not until now, until I saw the report. 


21 A July 31st, '98. 


Page 59 

1 Thorapson report, and I said how did they gel this 


1 Q Do you recall receiving this letter before 




2 filling out that form? 


3 presentation to us, never, not once. 


3 A 1 don't i«:all when 1 did it, whatever the 


i MR. TABAK: We can take a break now. 


4 dates say 1 guess is what I did. 


5 VIDEO TECHNICIAN: The time now is 10:40, we'n 


5 Q You don't remember ifyou got this letter 


6 going off the record. 


6 or looked at it before you made the decision to 


7 (Off the record) 


7 purchase those 2000 shares? 


8 VIDEO TRCHNICIAN: Time now is 1 0:53, we arc 


8 A No, 1 don't remember. 




9 Wiy did you decide to purchase the 2000 


10 BY MR. TABAK: 


10 shares of ULLICO stock? 


n Q Handing you whafs been marked as Exhibit 




12 Number 10, It's a form that says at the top ULLICO, 


12 bought every share that i could buy, or I should say 


13 Inc. stock purchase request bates numbered UMIA 


1 3 my wife and I bought every share we could buy. 


13 016213. 


14 (Casstevens Exh! bit No. 1 1 was marked) 


15 (Casstevens Exhibit No. 10 was marked) 


15 Q Handing you what's been marked as Exhibit 


16 Q Do you recognize that document? 


16 Number II. It's an October 13th, 1998 letter from 


17 A Yes. 


17 Bob Georginc to Bill Casstevens. What is this 


IS Q Is that your signature at the bottom? 


18 letter? 


19 A Yes. 


19 A Evidently a letter that tells they marked 


20 Q What is this document? 


2 the wrong date on something, the way it looks to me. 


21 A Stock purchase request. 


21 Q Sorry? 



16 (Pages 58 to 61) 
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Page 62 
1 A A lener 10 say Ihey marked the wrong daw 


Page 64 

1 Crossing stock at the time you received this October 


2 on some form, that's all it means 10 me. 


2 13th, 1998 letter? 


3 Q Is this lenerolTcring an additional 2000 


3 A When did they go bankrupt? 1 don't even 


4 shares to each director and otlicer of ULLICO, Inc. 


4 remember. 1 don't remember the dates. If they 


5 for purchase? 


5 hadn't gone bankrupt, if 1 had bought it by then 1 


5 A r don't see that in here. 


6 guess I still had it because 1 still have the 


^ Q The first paragraph? 




a A 1 see it. yes. Yes, it did. 


8 Q Didthesuccessofthe Global Crossing IPO 


9 Q Does this letter meniion the componsalion 


9 and its rising stock price affect your decision to 


10 committee authorizing this offer? 


10 purchase this additional 2000 shares of ULLICO 




11 stock? 






13 to my Itnowledge and I don't recall them ever making 


J3 a What was the basis for your decision to 


14 a report to the board. 


14 purchase these additional shares? 


IS Q You'd agree that this letter doesn't 


IS A Same reason! bought il all along. 




16 Q Which was? 


17 authorized this? 




18 MR. HOGAN: The document speaks for itself. We 


18 have some equity in the company. 


19 can stipulate it doesn't say anything about a 






20 feel you could have in the company? 


21 Q Vei>well. What was the authority for 


21 A As much as 1 could buy. 


Page 6 3 
1 issuing additional shares as you understood it? 


Page 65 
1 Q And did you purchase an additional 2000 


^ A You mean whose authority it was to do it? 


2 shares? 


3 *Tiat was the basis -yes, whoso 


3 A Yes. 


4 authority? 


4 (Casstevens Exhibit No. 12 was marked) 


5 A Chaiiman. 


5 Q Handing you what's been marked as Kxhibit 


6 So these additional 2000 shares were 


6 Number 12. It's a November 6th, 1998 letter from ' 


7 offered under the authority of the chairman? 

8 A Yes. 


7 BobGeorgincloBillCasstevens. Do you recall 
B receiving that letter? , 


9 AsofOctobcr 13th, 1998 had you alt«uly 


9 A I assume I did. 


10 purchased Global Crossing stock? 


10 Q Tliefiist sentence in that letter 


H A I don't remember the date, lean get it 


1 1 describes Global Crossing as - die investment in 


12 for you if you want it but 1 don't t«member it 


12 Global Crossing as a significant economic event. ' 


13 Q If you'll recall the IPO was in August? 


13 What did you understand that to mean? 


14 A 1 didn't do the iPO. 




16 Q I understand thai. I'm trying to 




16 establish a timeframe for you. Between August and 


1 6 significant economic event? 


17 October do you recall if you purchased Global 


17 A It means what it says, that's all lean 


IS Crossing stock? 




19 A I don't remember the date. 1 did purchase 




2 Global Crossing stock but 1 don't remember the date. 


2 A That's the author's statement. I don't i 


21 Q Do you recall whether you held any Global 


21 have any quarrel with it. 
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2 A I don't recall il ever being discussed at 

3 the board meeting. 

* Q Wfiat about at the executive committee 

6 A I don't recall it being discussed there 

8 Q Did the executive committee have the powe 

MR. HOGAN: Objection to the fom, or objccti, 

1 to the extent it aslis for a legal opinion. 

2 A 1 thought 1 answered that befoie. Idid 

3 answer that before. 

i Q So how could the executive committee 
5 delegate the power to issue stocic to the 



t, overall it 



9 Q Did you vote in favor of thif 
•0 A Ifl did h was -no one disci 
1 the compensation committee had a j 



z (Casslevcns Exhibit No. 1 5 was marked) 

3 Q Handing you what's been marked as Exhibit 

4 15, It's the minutes for the meeting of the 

5 executive committee ofUI.LlCO, Inc. for September 

6 2Isl. 1999. Take a look at the third page after all 

7 the "further resolves" where they're discussing the 

9 A Yes. 

3 Q The paragraph beginning for the six-month 

1 period ending Jane SOth, 1999, what do you 

2 understand that paragraph to mean reganJing the 

3 financial state of ULLICO? 

« A Well, it says what it says. If you want 
5 to ask me something specific about one part I'll try 

7 Q How were the company's operations doing? 
a A We had a net gain of 108.4 millBn. We 
3 had an operating loss of 28.2 million. 



Page 

1 A Operatioi 

2 That 108. ^..., 

3 that come frojn? 

4 A From U.S. West. 

5 Q How did U.S, West facilitate that gain by 

6 the company? 

7 A They bought some Global Crossing stock. 

8 Q So a sale of Global Crossing stock 

9 holdings netted the company 108.4 million? 

A Yes. 

1 Q That paragraph says that other than the 

2 Global Crossing gain the company itself was 

3 operating at a loss? 

4 A Yes. 

5 Q Handing you what's been marked as Exhibi 

6 16. 

7 (Casstcvens Exhibit No. 16 was marked) 
3 Q It's the minutes for the meeting of the 

S Board of Directors of ULLICO, Inc. on September 
) 22nd, 1999. Did you attend this mectine? 



Q And on the second page the fourth complete 
paragraph down, is that the same financial report 
that was delivered at the executive committee 
meeting the day before? 

A Yes. 

Did it concern you that the company wa,s 

A Yes, they explained why. 



! how to get out of the - stop loss business that we 
! had in Florida that put a drag on our company for 
1 one thing. 

i (Casstevens Exhibit No. 1 7 was marked) 

> Q Handing you whaf s been marked as Exhib 

■ 17. It's a December 17th, 1999 letter from Bob 

■ Georgine to Bill Casstevens. It's been marked 
' confidential? 

A Okay. 

Q Do you recall receiving th is letter? 

21 (Pages 78 to I 
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Psge BJ 
1 A Yes. 

3 offering stock for purchase so late in the year? 

4 A I never gave that a thought. 

6 purchase ULLICO stock? 

7 A Yes, 1 did. 

8 Q How much stock did you purchase? 

9 A 4,000 shares, 1 should say my wife and I 

10 purchased. 

11 Q Why given the two reports you received on 

12 the company's finances and operations and the fact 

13 that the company was operating at a loss did you 

14 think it was a good investment to purchase 4,000 

15 shares of ULLICO stock? 

16 MR. HOGAN: Objection to the form. 

18 Q Why? 

19 A 1 had faith in the company. 

20 Q As ofDeccmber 17th, 1999 did you own 

21 Global Crossing stock? 


P»ge 94 

1 prior to deciding to purchase 4,000 shares? 

2 A No.ldidnoL 

3 Q What was the price at which you purchased 

4 this stock? 

5 A This purchase? 

6 Q Uh-huh. 

7 A 50 some dollars, $53.94. 

8 Q The previous year what was the prwe at 

10 A Idontrecalloffthetopofmyhead. 

11 Q Was it approximately $28.70 a share? 

12 A 1 think that would be correct, yes. 

13 Q Was there a repurchase program for 19997 

14 A Yes, thafs when 1 bought these llhmk. 

15 Q I'm not asking about the stock. I'm 

16 asking whether the board and executive committee 

18 would buy shares of ULLICO stock that was tendere( 

2 A Yes, we did. 

21 Q And what was the price of- what was the 


p^ge 83 

1 A Again, 1 can't remember the date when I 

2 bought those so if that's important I'll get it for 

3 you when 1 get home, but 1 don't remember the date 

4 when I bought those. 

s Q You can't recall whether you actually held 

6 Global Crossing stock as of this date? 

7 A I still hold the bankrupt receipt but- 

8 not a bankrupt receipt but a notice that they went 

9 bankrupt 

10 Q You can't recall whether you held Global 

1 1 Crossing stock as of December 1 7lh, '99? 

12 A No, I can't. 

13 Q Did you understand when you responded to 

1 4 this stock offer that the price of ULLICO slock 

15 would be changing in two weeks? 

16 A Never gave it a thought, 

17 Q Were you aware that the price of ULLICO 

18 stock was set as of the end of the year each year? 

1 9 A According to the program it would be, yes. 
2 Q But you didn't --did you consider what 

2 1 the price of ULLICO would be set at the next year 


Page 85 
1 price set for that repurchase program? 

3 the exact figure, 

4 Q For 19997 

5 A 1 999, yes. No, that was 2000. It was in 

6 2000. It was 70 some dollars as 1 recall, but 1 

7 don't recall the exact figure. 

B Q Did the company repurchase its stock at 
9 the book value that was set for that year? 

10 A Whatever they purchased they would have to 

1 1 pay whatever the price was. 

12 Q fhe book value? 

14 Q Was the book value for 1999 $53.94? 

1 6 Q Does that refresh your recollection that 

1 7 the repurchase program would buy back shares from 

19 A Yes. 

20 Q Did you tender any ofyour stock that 

21 year? 
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Page 102 

1 Look at the last page, page 6, Did you attend this 

2 meeting? 

-1 Q Do you recall receiving a report about the 

5 company's investmems at this meeting? 

6 A Yes. 

7 Q And what was that report? 

8 A It was a report on the total stockholder 

9 equity and the decline. 

10 Q By how much? 

11 A 375 million. 

12 Q And the top paragraph there, how much did 

14 Deceinbcr31st,'99andJune30lh,2000? 

15 A That says 579.3 million. 1 don't quanxil 

16 with it. 

17 Q And of that decline how much of it was due 

18 to the decrease in the price of Global Crossing 

19 stock? 

20 A 478.8 million. 

21 Q So whaldid that mean for ULLICO's overall 


Pag= X04 

1 later in the year? 

2 A They were repurchasing at the price that 

3 was dictated by the program to set the price. 1 

4 don't think they had any other choice to do anything 

6 Q What was the basis for that price that was 

8 A It was based on the last year's fuiajKial 

9 statements 1 suppose, put together by Credit Suisse 

11 Q Were you aware that between May 3 lsl,200C 

16 were purchased from Carabillo? 

17 A No. 

18 Q That 4,000 class A shares were purchased 

19 fromGrellc? 


1 value as a company as of August 29th, 2000? 

2 A I said that earlier, that their equity 

3 declined to 375 million. 

4 Q Does that mean the company was worth less 

5 than it was at the beginning of the year? 

7 Q Did that mean that die price of 146.04 for 
e the repurchase program, did that represent therefore 
9 a greater premium? 

10 MR. HOGAN; Objection to the form. 

11 A It represented the price of the stock that 

12 we'd already adopted the program to fulfill and I 

13 think our obligation was to fulfill that. 

14 Q The price ofthat stock was set as ofthc 

15 end or'99, the beginning of 2000, correct? 

16 MR. HOGAN; Objection to the form. 

17 A That's what the program calls for. 

18 Q So ifthe company's assets were declining 

19 to the extent described here in these minutes, 

20 doesn't that mean or did that mean that the company 

2 1 was repurchasing its stock at a greater premium 


Page 105 
1 Q I'm going to go through them for the 

3 from Jake west? 

4 A No. 

5 Q That 33S6 class A and 886 capital shares 

6 were repurchased from Jim Luce? 

7 A No. 

8 Q That 8665 class A shares were repurchased 

9 from Mr. Bernard? 
10 A No. 

13 A No. 

14 Q Were any ofthose repurchases ever 

15 disclosed to the boarxl? 

16 A No. 

17 Q To the executive committee? 

18 A No. 

19 Q To you? 

20 A No. 

21 Q Did you attend any board or executive 



(Pages 102 to 105) 
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1 comniittM meeting prior to each gf those sales 1 


Page 108 


2 just reviewed with you where they were approved or 


2 Q At the time of the - 


3 considered? 


3 A That were bought back and that's why I'm 


4 A They never came to the board. 


4 making thai statement. 


5 MR.TABAK; If if s alright with you we're 


5 Q At the time of the November 3 rd, 2000 


6 going to do lunch now. 


6 meeting how much ULLICO stock did you own? 


-7 VIDEO TECHNICIAN: The time now ia 12:(M, we'n 


7., A 1 don't ttiink I bought any after that 


e goiirg off the record. 


8 date, so 9,000, 1 don't remember exact figure, 9,000 


9 (Ofrtherccoid) 


9 some shares. 


1 VIDEO lECHNIClAN: The Itoie now is 1 :00 


10 Q 9312 shares ofclass A, does that sound 


1 1 o'clock, we're back on the record. 


u about right? 


12 (Casstevens Exhibit No. 2 1 was marked) 


12 A Yes, and some capital. 


13 BYMR.TABAK: 


13 Q 330 shares of capital stock? 


" Q I'm going to hand you whafs been marked 


14 A Yes. 


IS as Exhibit 2 1 , it's the minutes for the meeting of 


15 Q Did you seek to purchase any additional 


16 the Board of Directors of ULLICO, Inc. for November 


16 stock? 


17 3rd, 2000. Did you attend this meeting. 


17 A No. 


16 Mr.Casstcvcns? 


16 Q Prior to that meeting? 


19 A Yes. 






2 Q Did you disclose to the Board of Directors 


2 1 voted on at this meeting in advance of the meeting? 


2 1 thai you held thai amount of slock al this meeting? 


1 A 1 don't recall, and the reason I say that 


Page 109 
1 A Did I discuss it in the meeting, no. but 


2 Is many times they would mail them to me and I'd 


2 they could have known thai by reading the notice of 


3 leave home to get thei« before they ever got there 


3 the meeting because all the stock holdings of all 


4 so 1 dont recall if I actually got this before or 


4 Ihe director was printed in there. 


5 not. 


5 Q Did you discuss your stock holdings with 


6 Q Did you attend the November 3rd, 2000 


6 Terry O'Sullivan? 


7 meeting? 


7 A Same answer. He could have known that loo 


8 A Yes. 


e if he read the meeting - the letter of the meeting 


9 Q And ifyog'll recall earlier wc discussed 




10 some discretionary repurchases made frum the 


10 Did you routinely look at those proxy 


1 1 officers and directors, were those disclosed at that 


11 statements to determine the slock holdings of other , 


1 2 November 3rd meeting by anyone? 


12 ofticers or Other directors? ( 


13 A No. 


13 A No, the only thing 1 knew about was what 1 


14 Q Were the fact that those discretionary 


14 saw in the notice of the meeting. 




15 Q Did you feel like you should have tracked 




16 the stock holdings oflhe directors that were ' 


17 stocks were purchased, how that was done I'm not 


1 7 printed in those proxy statements? 


IB sure. 1 would assume they were results of the buy 


IB A No, I don't think r had any obligation to ; 


19 back program. 


19 do that. ' 


20 Q What do you recall about that report? 


20 Q So as member ofthe board and the j 


2 1 A What's in the minutes here. They said it 
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2 the proxy statements? 

3 A [read it ifthafs what you mean, I knew 

5 Q You referred earlier to a letter regarding 

6 the amounl of stock held. Wbat letter is that? 

7 A Letter about stock. 

8 Q You said you received information or a 

9 person could have examined the amount of slock a 

10 director hold by looking at a letter and I'm asking 

11 what letter you're referring to? 

12 A It was a lener of the notification of the 

14 Q What letter was Ihal? 

15 A One that's sent out to each -each time 

16 we had a stockholders meeting, every year. 

17 Q Is that the proxy statement? 

18 A It's what came with the proxy statement 1 

13 think, yes. 

2 1 resolutions you were voting on whether you stood to 
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1 A Yes, but I don't recall their names, I 

2 dontrememberwhothey really were. 

3 Q And the price for -the price set for the 

4 repurchase program was still 146.04; is that 
6 correct? 

6 MR. HOGAN: Objection to the form. 

7 A When you asked me -there were -let me 

8 go back. There disinterested directors and] think 

9 looking at the date Terry O'Sullivan was there, he's 


11 Q Anyone else? 

12 A There were some others but [don't 

13 remember who they were. Him 1 remember vividly 

14 because he's the one that said we didn't do anything 

15 illegal. 

16 Q So if you could look at page 2, the last 

17 paragraph, the last sentence, it says, "if we focus 

18 on Global at close of business today Global 

20 MR. HOGAN: Yesterday. 

2 1 Q Sorry. "If we focus on Global at close of 


Pag= 111 

2 A I never thought about it at the time. 

3 Q Sitting here today what do you think, did 

4 you have a financial interest in the resolutions 

6 MR. HOGAN; Objection lo the form and objection 

7 to the relevance of what he thinks today. 

8 Q You can answer the question. 

9 A Isold ray stock and I reaped whatever 

10 gains that (made on my stock, 

11 Q I'm asking whether you had a financial 

1 2 imerest given Ihat you sold your stock in the 

14 A 1 owned sUjck sol guess I had a financial 

16 Q Did oUier directors who owned stock have a 

17 financial interest in the outcome of the votes on 

18 these resolutions? 

19 A 1 would assume so. 

20 Q Were Uicre any disinterested directors 

21 present at the meeting? 
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1 business yestenday, Global traded at $2J.5S it has 

2 not reached the S431rigEei7 

3 A What page? 

6 Q The question is what happened to Clobal's 

7 stock price between the May 2000executive commrncc 

9 A Well, it didnl meet the tai?ct. 

10 Q Did it go up or down? 

11 A ]t went down. 

12 Q Given that Global Crossing's stock price 

13 went down - well, at what price was the repurehasc 

14 program voted on at the November 3rd. 2000 meeting, 

1 5 what price were they re-buying ULLICO stock at? 

18 Q It was the same price that had been set 

19 earlier-/ 
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time elemenl staled. 

A Rephrase it, ask it again. 

Q At the November 3i\l,20OO meeting I ask 
you earJler if Global's stoA price had declined 
between May 2000 and November 2000. You said that 
it had declined. What affect did (hat decline in 
that period have on the value of ULLICO as a 

Q So is it fair to say you would agree that 
the value of ULLICO's corporation decreased by 
virtue of the decrease in the Global Crossing's 

Q Docs that meant that the value of ULLICO 
in your opinion was directly related to Global 
Crossing's stock price'/ 

MR. HOG AN: Objection to the form. 



(Record was read) 

Q Why not? 

A Because that was set by - the progiani wa 
put together by Credit Suisse First Boston I think 
wc had an obligation to carry out the program based I 
on the terms of what we adopted in that program . 

Q And you thought thai was the case even 
though there was a precipitous decline in the value 
of Global Crossing? 

I thought we had to carry out our 









Q If that's true then why the November 3rd. 
20(XI meeting was a different repurchase program 
instituted by the board? 

A Because it didn't meet the trigger. It 
didn't meet the higger thing that was in the 
original program. 

Q So would you agree then that the company 
was paying a greater premium after the decrease of 
Global Crossing's stock price than when they 






Q And the repurchase program passed at the 
November 3id, 2000 meeting, how much dollar value of 
the company's stock was the company repurchasing? 

A 30 million! believe, I'm not sure. 

Q The original program passed in May 2000, 



A Over 200 million. 1 dont remember an 

Q Given that the price of Global Crossing 
declined between May 2000 and November 3rd, 2000 v 
maintaining the 146.0'! repurchase price even greater 
premium than when you passed it in May? 



initially set the price in December 3 1st, 199W 

MR. HOGAN; Objection, that's the same question 
that he's asked and answered. He stated no. 
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1 Q Go to the next page, the very top 

2 paragraph, Second lo the last line says, "a report 

3 of such purchases fram directors and ofTicers shall 
i be made from tirae to time for the compensation 

5 committee. Were your repurchases that followed th 
ting reported ti 



MR. H 



); Objectii 






Did you report them to the co 



man would report it to the compensatior 
Tiittee as I understand it. 
I Why would the compensation commi 
ving reports of stock repurchases? 

This is a matter of information I gues; 
' If stock wasn't compensation as you s 
!r, then why would these repurchases be 



Q IfyoucouldlookalRoroaiiNumeralV.lt 
! reads, "tenders of stock by a stockholder who holds 
1 1 0,000 shares or fewer of stock and who properly 



5 beneficially owns will not be subject to the 

5 proralioning provisions nor in the aggregate to the 

1 overall limit on purchases set forth above." What 

i did you understand that to mean? 

9 A What it says. 

3 Q So someone held less than 1 0,000 shares of 

1 their stock, how much of their slock would they have 

2 to lender to avoid proration? 
J A Well, I don't know that they'd have to 

5 discretionary authority to accept it in any event. 

i Q I'm not asking about the chairman's 

7 discretionary authority, fm asking about this 

i repurchase program that was passed at the November 

) 3rd, 2000 meeting. Pursuant to the terms of that 

) program, if somebody tendered their stock under thf 

L program, Ihey held less than 10.000 shares, did they 



7 Moving down to the bottom "further 

3 resolved" Roman Numeral III, it says prorationing a 

i to shares tendered shall be applicable with respect 

3 to tenders ifthe maximum purchase amount of 

L foresaid would otherwise be exceeded. Thechairmi 

J or other ai^ropriate officers designated by and may 

J provide for appropriate rounding in such proration." 

1 What did you understand that provision of the 

i repurchase program that was passed to mean? 
3 A I guess it meant prt)ration would occur if 

/ it was over subscribed. 
3 Q And was this offer over subscribed? 

} Q To whal degree? 



A A literal reading of it would say that. 

Q Is there some alternate reading? 

A Yes, I think the chairman had discreti 

Q Was the chairman's discretionary authority 
a separate way to get stock repurchased or was it 
co-extensive with this program? 

A It was an additional way. 

Q So pursuant to this program that you'd 
agree you'd have to tender all your shares in order 
to have them not prorated? 

MR. HOGAN: Objection to the form. 

doesn't mean you wouldn't - they wouldn't be 
accepted and bought 

Q So if somebody tendered less than all of 
their shares under flie repurchase program's terms 
would their shares have to be prorated? 

MR. HOGAN: Objection, argumentative. 

A If they were held strictly to thai 
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Page 126 
1 Q Can you read the next sentence out loud? 

3 the stockholder? 

4 Q Sure. 

5 A Stockholder holds 10.000 shares or fewer 
S of stock and who properly tenders less than all 

7 shares of stock that such siockiolder be shown to be 

8 subject to prorotioning provision and in the 

9 aggregate to the overall limit on purchase set forth 

10 above. 

11 Q So does that confirm what we just 

13 shares under the program you arc to be prorated? 

14 A If it was held strictly to the program, 

16 Q Did you hold less than 10,000 shares of 

1 7 class A stock as of die November 3rd, 2000 meeting? 

18 A Yes, 

19 MR. TAB AK: Off the record for a minute to 
2 change the videotape. 

2 1 VIDEO TECHNICIAN; The time now is 1 :38, we're 
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1 that you didn't - you weren't aware of what the 

3 A I dont think so. I read them but 1 don't 

4 remember them. 

5 (Casstevens Exhibit No. 22 was marked) 

s Q I'm going to hand you what's marked as 
7 Exhibit Number 22 which is a letter from you to 

9 2000, but 1 think the year might be wrong on that. 
10 And Exhibit Number 23 which is a letter of 

12 it. 

1 3 (Casstevens Exhibit No. 23 was marked) 

14 A The date on that should be 200 1 . 1 made a 

15 correction later but maybe you don't have that copy. 

16 Q Are you familiar with those two documents? 

17 A Yes. 

18 Q In the letter which is apparently 

1 9 mistakenly dated for the year 2000 you write to 
2 Mr. Carabillo on the page titled holders of fewer 
21 than 10,000 shares. I checked the first box 
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1 goingofftherecord. Thisistheendofvideotape 

2 number two. 

3 (Offtherecoid) 

i VIDEO TECHNICIAN; The time now is 1 :40, we're 

6 videotape number three. 

7 BYMR.TABAK: 

9 Q Mr. Casstevens, at the November 3rd, 2000 
9 meeting did you disclose to anyone that you held 

10 less than 10,000 shares of class A stock? 

11 A 1 disclosed it in my offer to buy. 

12 Q At the meeting did you disclose to anyone 

13 that you held less than 10,000 shares of class A 

15 A No, but they wouW have known that had 

16 they read the letter that went with the proxy 

21 Q So earlier -didn't you testily earlier 


Page 12 9 

1 indicating that I was tendering all such shares. 

2 However, 1 would like to retain class A stock 

3 certificate number 1 19 (2000 shares). When you 

4 tendered your slock you were doing it pursuant to 

6 the stock repuichase program passed at the Novembe 
e 3rd, 2000 meeting, correct? 

7 A 1 think when I marked that 10,000 share 

8 thing that I decided after that that 1 wanted to 

9 hold the 2000 shares. 

1 Q If you look at the form you submitted 

11 which was received January 16lh, 2001 according to 

12 the stamp on it from the legal department you're 

13 only tendering 7312 shates, correct? 

14 A True, but IdiinkI made that decision not 

15 to tender them all, based on the reasons 1 stated 

16 her in the letter. 

17 Q Ifyou'll go to the fourth page of Exhibit 

18 23. What does the box that I checked on that page 

19 say? 

20 A That I'd be tendering - 
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1 box, you checked the box that says "was the 

2 beneficial owner as of the close of business on 

3 September 301h, 2000 and will continue 1o be the 

4 beneficial owner until the expiration date of an 

5 aggregate of fewer than 1 0,000 shares, and is 

6 tendering all such shares." 

7 A 1 guess 1 made the decision before I did 

9 Q So you checked that box but you didnt 

lender all your shares, did you? 

1 A No, 1 didn't. 

2 Q So on what basis - 

3 A Wait a minute. I checked thai box and I 

i must have made the decision after I checked that t 

5 that 1 wasn't going to Under all my shares. 

5 BWyouonly list 7312 shares on the face 

7 page of that document where it asks you to detail 

1 which shares you're tendering? 

? A 1 know that. I know exactly when in 

i a matter of fact 1 almost decided to sell 









irulh, ai 



S MR. HOGAN: Objection. 

7 A My letter speaks for itself 1 made If 

3 offer. They could have reflised me. And I c 

s know exactly what I would have done at tha 

3 Q I'm not asking about your letter, sir, ■ 



5 Q Wejust reviewed the terras of the 

5 repurchase program which said that a holder of less 

7 than 1 0,000 shares had to lender all shares and the 

3 next sentence in the resolution passed said if they 

i don't tender all their shares they'll be subject to 

3 proration'.' 

L MR. HOGAN: And you did rot read the next 



2 well, I do believe that a board member should have 

3 some equity in the company that he - 

4 Q Did you comply with the terms of the 

5 purchase offer when you submined your shares for 
S repurchase and checked that box? 

7 MR. HOGAN: Objection, argumentative. 

8 A I sent a letter stating what I wanted to 

9 do. They could have turned roe down. 1 didn't hear 



s. Did you in facltender 



MR. HOGAN: Objection to the form, that's 



2 Q Should you, therefore, have been prorated 

3 under the terms of the repurchase program? 
i MR. HOGAN: Objection. 

5 Q Not the chairman's discietionary 

6 authority? 

7 MR. HOGAN: Objection. 

B A That decision would be made by the 

3 Q Under the terms of the program? 

1 A He could have made the decision, not me. 

2 Q Under the terms of the program should you ' 

3 have been prorated according to Its plain term 

5 MR. HOGAN: Counsel, your question do< 

7 the program. 

3 Q You can answer my question. 

? A No. 



nd I had to make another 2 
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Page 136 


1 Number 24. It's a Mareh 1st, 2001 letter from Bob 


I Q Letter is January 2001 , this letter is 


2 GcorginefoMr.Cosstevens. The second sentence o 


2 March 1st, 2001? 


3 the fiist paragraph reads that all shares held were 


3 A Did I talk to him back prior to that, no. 


4 properly tendered in accordance with the terms of 


4 Q After you got this letter in March did you 


5 the olTering memorandum. Is that accurate given 


5 tell anyone at the company thai they were mistaken 


6 that you didn't lender all your shares? 


6 and that you should have been prorated because you 


7 A r didn't lender all my shares. 


7 didnt tender all of your shares? 


8 Q The letter reads, "therefore, ULLICO, Inc. 


8 MR. HOGAN: Objection to the form, it's 


9 is issuing in payment at the rate of $146.04 per 




10 sharctheamountof$l,0«7,844.4S. So according to 


10 A I had no reason to believe it was 


11 this letter did you receive that check pursuant to 




12 your participation in the repurchase program passed 


12 Q What did you say, sir? 


13 at the November 3nl, 2000 board meeting? 


13 A [had no reason to believe it was 


14 A 1 received a letter from fte company what 


14 mistaken. 


1 5 their thoughts about why I got it, it was up to 


15 Q You felt like you had tendered all your 


16 them. 1 don't know. 


15 shares? 


17 Q Did you call to the attention Qfanyone at 


17 MR. HOGAN: Objection to Ihe fonn. 


IB ULLICO that this letter was inaccurate because it 


18 A No, 1 didn't think that, I said that 


1 9 said you had tendered all of your shares properly 


19 repeatedly. 


20 and in accordance with the terms of the ofTering 


2 Q Did you disclose that you received special 
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1 MR. HOGAN: Objection to the form, that's 






? A 1 don'l think 1 received special 


3 A Did I do what? 


3 ireatraem. No, 1 did nol disclose it to anyone. 


4 Q Did you call that inaccuracy to anyone's 


4 Q Do you think any other shareholdcn who 


5 attention at ULLICO? 


5 held more than 10,000 shares would have liked to 


6 A What inaccuracy? 


6 partake ofa partial lender in ordCT to avoid 


7 Q The letter says in the second sentence 


7 proration as you did? 


8 that all shares held were properly tender in 


a A 1 have no idea. 


9 accordance with the terms of the offering 


9 Q In your opinion would someone have wanted 




10 to sell back as much stock as possible al die 1 46,04 


11 tender all of your shares. Did you call that 


11 price? 


12 inaccuracy to the attention of anyone at ULLICO? 


12 MR. HOGAN: Objectton. How would he know wha 


13 MR. HOGAN: Objection to the form, it's 


13 other people are thinking? 




14 Q 1 asked him in his opinion. 


15 A 1 don't consider it an inaccuracy bull 


15 A Well, Idont have on opinion. 


16 wrote a letter to Mr. Carabillo, 


16 Did the proxy statement disclose the 


17 What did you say in that letter? 




IS A The letter speaks for itself. 




IS Q But that letter was dated before this 


1 9 MR. HOGAN: By the proxy statement do you mean 


2 lener.sir? 


20 the notice ofthe annual meeting of the 


21 A That letter is 2001. 
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VB.ge 138 


1 he'd been able to repurchase them though. 

2 Q Did you disclose the repurchase of your 

3 capiul stock to the Board of Directors at any 

4 point? 

5 A No. 

6 Q To the executive committee? 

7 A No. 

a Q To Terry O'Sullivan? 

9 A I'm sure Terry knew it but did 1 

10 personally disclose it to him, no. 

11 Q Did you disclose it to anyone at all? 

12 A My wife, to get her permission to sell it. 

13 Q Why in your opinion was it fair to have 

15 specifically excluded from the repurchase program? 

16 m.. HOGAN: Objection to die form. We don't 

18 A 1 don't think it was unfair. 

2 Q Handing you Exhibit 25. It's a copy of 
21 the Thompson report. I'm going to ask you to read 


2 to the repurchase program? 

3 A I don't recall. 

5 could tender less than all of your stock and still 

7 A I don't think it was unfair. They could 

8 have done it, too, if they wanted to. 

9 Q You also had your capital stock 

12 Q And what was the basis for that 

13 repurchase? 

14 MR. HOGAN: What do you mean? Object to the 

15 form. I'm not sure what you mean by the basis. 

16 Q Who repurchased the stock? 

17 A ULLICO. 

18 Q Who authorized die repurchase of the 

20 A The chairman. 

21 Q Pursuant to what autiiority? 
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1 A The discretionary authority. 

2 Q And what price was that Stock repurchased? 

3 A At the same price as the others. 

4 Q At $146.04? 

5 A Yes. 

6 Q Were you aware that the company had a 

7 right to repurchase that capital stock at $25 a 

8 share? 

9 A I didn't at that poiut. 

10 Q I'rnsony? 

11 A It didn't have the authority to purchase 

12 them at $25 at that point. 

13 Q But didnl die resolution at the November 

14 3rd meeting we discussed earlier say that the 

15 chairman could purchase at his discretion the stock 

17 A It said he could but it also said not 

18 higher than the price set by the board. 

19 Q So given that, could the chairman have 

21 A He could offer me that but 1 don't think 
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2 A Okay. 

3 Did you know how much Stock was 

5 MR. HOGAN: When? 

6 Q Overall? 

7 MR. HOGAN: I'm asking -your question is 

3 asking htm did he know, you don't say when did he 
9 know. 
10 Q At the time ofthc November -alter the 

12 meeting and all the repurchases at SI 46.04 were 

13 completed, do you know how much stock was purchased 

14 at that price by ULLICO? 

16 Q Today do you know? 

17 A 1 read it inhere. 

18 Q So ifs fair to say that today you're 

1 9 aware thai 395,636 shares were repurchased at that 
2 price for a total cost of 44.6 million dollars? 

21 A Ican'l quarrel wilh die figures because 1 
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1 don't know. 

2 Q Were you aware atlhe time of these 

4 was asking about that 20 directors and officers 

5 redeemed a total of 93,923 shares for a total of 

6 13.7 million? 

7 A At what time? 

8 Q Talking about the total repurchases at 

9 that price? 

10 A Were they reported to us by anyone? No. 

11 Q Arc you aware of that today silting here 

12 at this deposition? 

13 A Oh, yeah. I read it here. 

14 Q So you're then today aware that 31 percent 

15 of all the funds expended lo repurchase stock at 

1 6 that price went to officers and directors? 

17 A Ifthat's what the figure lums out lobe, 

18 1 don't quarrel with it. 

19 Q And were you aware at the time in 2001 

20 thatoflhe 13.7 million that went to officers and 

21 directors that 10.7 million was distributed through 
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1 serve? 

2 A 1 don't think it was unfair. Their stock 

3 prices are higher too because of it. 

4 (Casstevens&ihibil No. 26 was marked) 

5 Q Handing you what's been marked as Exhibit 

6 Number 26. It is a November 21st. 2000 letter to 

7 Billy J. Casstevens and Lou Ellen Casstevens from 

B Robert Georgine. Ifyou could take a minute to look 
9 at that letter. I'm going to ask you mostly about 

10 the second page? 

11 A Okay, 

12 Was this letter generated specifically for 

1 3 you or did every shareholder receive a similar 

14 letter? 

15 A I would assume that everyone did. 1 don'l 

1 6 know about every shareholder but I'm sure every 

17 board member did. It says stockholders so il 

19 Q In the first paragraph on the second page 

20 the last sentence reads, "in addition, the company 
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2 A NcIwasnT 

3 Q Sitting here today do you have any 

4 thoughts about the fairness of 3 1 percent of all the 
b funds in the repurchase program going to insiders? 

6 MR, HOGAN: Objection to the form. 

7 A 1 don'l think it was unfair. We had one 

5 that was under subscribed and they got all the 
9 money. 

10 Q So hearing those amounts today do you have 

11 any concerns about whether those repurchases in 2000 

13 A Yes, 

14 Q What arc those concerns? 

15 A They were handled equitably is what my 

17 Q You have no concents about it? 

18 A No, 1 don't. 

19 Q Is it lairlhat the insiders had a higher 
2 percentage of their stock repurchased than the 

21 unions and pension fimds that ULLICO was intended lo 
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1 bylaws to repurchase shares outside the repurchase 

2 program at $25 per share." What do you understand 

3 that to mean? 

4 A I think somewhere along the line we made a 

6 repurchased al the price set at the previous year's 

7 end. 

5 Q Til is letter is dated November 2 1st, 2000? 
9 A 1 know that's what it says. I'm pretty 

10 sure Ihal we did that. 1 don'l know when. 

13 A No, I'm not sure of thai. 

14 Q Well, was the fact that? 

15 A The letter says what it says and I can't 

16 explain that part except to say that 1 think we 

18 die going price was. 

20 given that you had your capital stock repurcha.sed at 

21 $146.04 a share? 
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» Q Well,ifU,ecompanywasrepurchasmg 

5 stock outside of the program al $146.04 a share from 

> Its director and officers, is that stateniem to 

' shareholders thai repunjhases outside the progran 

> would be done al S25 a share misleading? 

' MR.HOGAN: Objection to the fomi of die 
question. There's several misstatements in ths 



L their shares outside of the repurchase program and 
2 have them repurchased at $M6.(M a share, doei 
! MR. HOGAN; Objection to the form. 

'< Q The third from the bottom paragraph res 
i "the company anticipates receiving shat^s in a 
of 30 million it is offering to reputthase so we'l 
prorate each submission so all participating 
stockholders share equitably in the offering," h 



15 rebuying shares outside of the repurchase progran 

" A Yes, they were and that's why I assume 
1 8 somewhere along the line we changed dial. 
^5 Q Do you remember anyone's shares being 
'■0 repurchased al $25 a share outside the program 
!1 pursuant to the chairman's discretio n following th( 

1 November 3td, 2000 meeting? 

2 A As 1 stated earlier, those were never 

3 reported to us so I don't know of anybody - I don 

5 Q Is it fair to ,<;ay looking at this letter 

6 that a shareholder reading it could reasonably 

7 conclude that repurchases outside of the formal 
3 program would be al $25 a share? 

3 MR. HOGAN: Objection, calls for a legal 



3 Q Does the letter say that outside the 

4 program you can have your stock or a shareholder ca 

5 have their stock repurchased at $146.04 a diare by 

6 the chairman? 

' A The letter states what it states. 

8 It doesn't say that though, does it? 

9 A II says what you said it said. 

Q I'™ asking you a question that the letter 

^ does not in fact say that an individual can tender I 



17 A 1 think so. It doesn't have to be equal 

la to be equitable. 

1-9 Q So in your opinion then it's equitable 

!0 that large institutional shareholders who submitted 

! 1 their shares for repurchase pursuant to the program I 

1 had 2.2 percent of their shares repurchased while 

2 the company's otiicers and directore had a hundre 

3 percent of their shares repurchased in most cases'; 

5 Q That's equitable in your opinion? 

6 A It's equitable because the price of their 

7 stock went up considerably, too, that they kept. 

8 Did you tell anyone atliLLlCO that the 
S letter didn't say that a shareholder could submit 
3 their shares for repurchase at $146.04 a share to 



3 (Casstevens Exhibit No. 27 was marked) 

4 Q Handing you what's been marked as Exhibit ' 

5 27. It's the minutes for the meeting of the 

6 executive commiMee of OLLICO, Inc. dated Februar 

7 22nd, 2002. I'm going to ask you to look at page 3 

8 of those minutes, please? 

9 MR. HOGAN: IjustnotfcethatMr.Casstevens 
)n Exhibit Number 24, on the original 



1 Exhibii 



(Pages ] 
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1 Q Based on this note Mr, Carabillo took your 

2 note seriously? 

3 A Evidently he must have. 

4 Q Why do you think it says there isn't a 
s method for disfribming any shares at this time 

6 especially at a price other than what the board sets 

7 in May? 

8 A 1 don't know what he meant by that. 
3 Q I thought that the chairman had 

discretionary authority to issue stock? 

1 A He does but i don'l know what Joe meant by 

3 Q Did Mr. Carabillo convey the inlbrma 

5 A No. 

6 Q Did he ever inform you that they cottl. 

7 sell you an additional 358 shares? 



20 Q Did you know that Georginc upon his 

21 departure from t he company offered to use his 

1 severance to pay back your stock profits? 

2 A Offered what? 

4 stock profits? 

5 MR. HOGAN: Objection to the form. 

6 A He offered not to pay back mine. 

7 Q Do you know that he olfered to pay back 
9 your stock profits out of his severance? 

9 A He offered to pay back the board's - 

profits of the board. He said in that same thing 

1 that they had - even though they had done nothing 

2 wrong as I recall he would forego two million 

3 dollars, 1 believe it was two million, something 

4 'ike that, ofwhalcver he had coming and hoped diat i 

5 would resolve the thing. I'm paraphrasing of 

6 course, thafs the best I recall it 

7 Q Did you ever discuss this with 

8 Mr. Georgine? 



1 believe we did anything wrong. He was a good 

2 hearted guy and wanted to get this behind us. 

3 Q What did you do with the profits you 

4 obtained from your sale of ULLICO stock back to thi 

5 company? 

6 A I invested it for my grandchildren. 

7 Q In what? 

8 A In bonds, 

9 Q With all of it? 

10 A Yes, all of it, and then some. 

1 1 Q Where is that money today? 

12 A Vanguard. 

13 Q A Vanguard bond funds or Vanguard bonds? 

14 A Bond fund. 

^'j Q If you turn back to die Thompson report 

.5 for a moment, please. Exhibit 25, look at page 1 1 1 

7 which is the first exhibit to the Thompson report? 

8 A Okay, 

9 If you looli al your name Ihere 1 want to 

confirm that these figures are accurate? 

1 A I'm not sure tfiat one figure is accurate 



because I think I answered that in one of your 
: submissions or interrogatories or whatever it was 
and I think I put the figure in it. 

Q Was it accurate that you ovmed 330 Shan 
of capital stock? 

A Yes. 

Q Is it accurate that you ultimately had 
1312 shares of preferred certificates thai were 
converted to class A shares? 



stock? 

Q And is it accurate hi 1 999 you also 
purchased 4000 shares of class A stock? 

A Yes. 

Q And is it accurate that you sold a tota 1 
including capital slock of 7642 shares? 

A Thafs accurate. 

Q And is it accurate that th e gross amount 

47 (Pages 182 to 1 
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m.i.icnine. 
EY-UW5 






pension limiJs° shall not be more ihin iiin: jicictnl (9%)-. by iny Locil Union, Locil Ccnlnl Body or 

Sccl. All Cmilkiics of Siock shall be signed by the Chjiinian awl ChW Execulivc OHkc, 
Treisura. ind icaled wilt ihc set! of ihe CoiporHko. 

mmc ud nvniber of shares. Records of Sioddioldm shsll be nuhnanicd M Oic Home OfBcc 

Sec. 6. HOW TRANSFERRED. The Copilal Stockmay be lulisfeireii on Ibc boolsj of >hc 

pinpose of resile al $25.00 per share, Ihe par vihie of said Slock. The Coinpuiy shall have tldlty 
ityt afiB Ihe Slock has bttn lendered lo it ii iis Home Office ill wlucb il may pmchase such Stock il 



Case 1:06-cv-01388-RJL Document 14-4 Filed 05/29/2007 Page 25 of 32 



Sec. -.(a) PARTiaPATION OF THE STOCKHOLDERS AND DIVIDENDS. Si*jccl_ 
iht cS'socWioWen shall li>vc ihe nghl ro hive juiplus piafils of iht Compsny sllocslo) lo *< 
annoslly in sn ■nwoni fucd each ywr by the Direclors and ml of profus so allocaied, Ihe DirecK 






■ Siocl .nd Cl.a B Siock shall ic Twcniy-Tout Million <34.60O.O0O) shines, c«cb wi* •?."■ value <rf 

•^ One (Sl.OO) Dollar yer share. iDlaUint Twemy-fm Million (RZ<,O0O.000) Dollwi. The ftcfcma 

fiOT li'Se"'lo time. The PiclinBii Slock M°"be'issii'ed in one or more aeiiea, as dcsipnled hj the 






Sec. 5. HOW TRANSFERRED. 7 



more limes may be sold or iranslen-cd by llie holder ihereof. nor be sold or uansferrcd hy legal 
procesi o( operalion of law omil Ihc Compaoy shtll have had an opllon lo acquire iht stW Slock for 
Ibc purpose of resale, or lo desisnaie a pmchaaer fw ibe Slock, ai S23.00 per share. The Coo^iany 

• shsll have ihiny diys afier rcceivins noucc of ihe proposed sale or iransfer at ill home office dmitig 
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Sk 6 PARTiaPATiON OF THE PREFERRED STOCKHOLDERS AND DIVJDEWS; 
PREFERENCES UPON UQUIDATION. Subjtcl lo Mch linUwiims as may be prescribed bjf Uw, ihc 
hoWcrs of Picfnru) Slock 5h«)l ihc prcftrenlial righl lo have diviijnidj of Ihe Ctiinpiiiy psKj to Ihcni 

dissolulion of ibc Company, iho hoWcis of Preferred Slock shlll be (OiiOed lo recent oM of Ihe 
isseis of llic Company >-»Bil»ble for disiiibijiioii lo siockholders. »d amouul eijuil to 525.00 per sluie 



ISSUED. The a EE lefate imoum of Preferred Stock, Qass A 

and Pail B Stock itiaU be Tweniy-foui-Million (ai.OOO.OOC) iharea. each with a par value of 

e Board of Directors shall, front linjc lo lime. ii% tbe designationa and the powers, 
relative, panicipatmg. optional or other special rights of C^ass A Stock and the 

Unions, licil U»>Mt'!°St8K°Feaer"ioiis"^f Labor, atV"cent°rar'BSia" and" other '^nta'^Df 
or^inilJlion of labor and ineiiiberi thereof .ffiliated wilh AFL-Cia. sitld lo benefit inisli affilUled 

labor organiiaiiofis and members thereof and soch Directors or Oflicers is may be elected or 
employed by the Company, as the Board of Directors may flora lime to lime grant the ri|hl of 

o/imiMd labtir may panicipaic in the ownership and m»na|emcni of the Company, the aprejau 

^ nine percent (9%); by.any Local Union, Local Central Body or other foim' of uriinizalioi induiied 

90 
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.nd sealed v,iih Ihc ital of Ihe Compuiy. 

he CI.!. A Slock may be IrmsJcrred on ihe books of ttie 



ihe poTpoK of resile, » lo dcilgnaie . debase, foi ihe Sloct. >< $25^ per shtre. The Company 
shall have iMny Jays after receivmi npilce of Ihe propoaed aale or innifei ii ils home office diirtof 
which lime il may purchase or direct Ihe (mrchase of such Slock ii ihe •foresaid price. If the 
Company declines lo exercise lis opiion, Uie Slock may ooly be sold a uansferred ID in eniity or 
individual eUgibit lo purchase such Slock pursuant lo Section 2 of ihU Airicte IKQ. Any iransferaf. 
Cljisi A SioA lo an inehgJble purchaser shall be void. Any Iransfe. of such Slock lo an eligible 
Fonh in Senim 3 of ihls AnicteWC), ui^Ul"ih"exc'ei CUsi^A^lwck i"e^hanged°lbj cS? BSmS^ 
Sec. 7. PARTlCffATION OF THE CLASS A STOCKHOUDERS AND DIVIDENDS, 
a'llo^d lo' th^m''«mua'l' '^n" '* ^"^* r"^ have the right lo have surplus profits of ihe Company 



Unions Slale°Fe°"ali^M "■■ L C " ' ""d" ' '""" '"" 



i orHniniion oNabor and members thereof affilitl«l wilb AH-CIO, and lo bencfil Inisls .miialed 

Mb said orfiniialions, includiLE but not limilcd lo jdmly manefed pension funds, and lo tncb other 

1^ -"■•' 
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c . r „«,.,„ „f SMk shall bt cairsccuiivel? nombcitil .nd shall show iht holdw's 
^nd^number o?si^reV Rccorfs of SrocHiolbcB shall be maimsiiiM! ■■ Ihc Home Office. 
S«. 5. HOW TO'^NSraRRED^Th, a«s B^Si«:k_m.> ^s";^\'f^,'];2/";^iSonVOT 

process ot °P""''";/'"*; djSfllric'^rpS'.se.'fw'ta Siock! "ffi.OO p= .hare. The Coinp.>.y 
IhairhTv^mjny li.vi' .f>er ,ec(>»inE noiice of iht proposed "'' ™ jj^j^'^l^/j^^' ^^^ p°^'" ]7ihl 

S«. 6. PARTICIPATION OF THE CLASS B STOCKHOLDERS ^W DIVIDENDS^ 
f,Stalde,t!'!Se'iSlim of a.S'B SocTsSilfY^^llrt'rng^ '"^rD^iS"^"?" m ST ^ofiSTo 

S«. 7. VOTING RJCHTS. HoMetl of *e Class B Stock shall have oo vcmg righl.. e^eepl 
9 See. 8. NO FREEMTOVE lUGHTS. Holders of ibe O.ss B Siock shall h»ve no pieempUve 



REGULAR MffiTlNGS Of STOCKHOLDERS.^ Tbe^ ^■^SuKof M'ilyuS' 
place, as shall be selcclcd by Iht Bjecmivc Comminee. 

STOCKHOLDERS. The Chain 



c'^'^an*' "'• ^t'o^^U spec^a'"mee\iDg'^7smkVnlde'«"■|ld^^^^^ 'stcrel^-^nSurer sSu,""! 
S?«SVr'o7 sSol" Js^deModins °a.i""'enS Sce"of 5Uch"spe""l ""eeltoE. 



IF STOCKHOLDERS. NoUce of reenlni- and specid 
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I MEETTNGS. McMingi of iht Execwivt Caroroiiicc iShi 
jcsa iroee omcs m ccij jeji inil « such Mhcr tiroes st itic CJuirmn mk) Chief Execi 
oi ■ iMJorily of IlK Slid commillee may sppoinl. All oilia commiHces sh«U iumi v/hoic 
ihe Cliiiniun and Chief Eionni™ Officei, Bond of Dirtnors a Chairman of tljc Coram 



■■STOCKJiOLDERS" I 



•' ., ..^-nS^-.. . i.;e;;e5-;o .r™;e;.;.;-,H^;;y..o w.^iii^^^^^^ 



until Ui lum ihill have expired and until Ms suceesior shall have been elected and shall qualify or 
unli) hii death or lemoval or until he shall resijn. A director need not be a Stockholder of Die 

Sec. 4. ELECriON. The class of Direcioti of ihc Company, whose terms have expired on 
>l such roeeiJDE with e>ch shar; rmiiled to one .olc. 

Sec, 3. POWERS AND DUTIES. The Dirccms shall conduct, manage and control the iffairs 

p^ Utc Comptny, for the g„da„cc of the Officers and manage™. 
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i 



Sec. 6 INDEMNIFICATION OF DIRECTORS AMD 






™ ta m tciioi. or rail bioujhi by or to te rijhl of .)« Corop.ny, llit Ccunpany sh>ll not 
ir.d=m„iV.m Officer Pi Di«.or ag.tafl iud|.™e»ts, fim or .mounu p.id in tcllfemait. Noc .taD ■ 
Ihc ConJ.Dy indermify siiA Offilcr or Direclor in lOrt aclions Bfsinst »ny «pei.«^ mciural 

r™ herdn ^If 3'iL™'li'c'^rs'tcSX'corop"n'y sh'.« b<: "responsible lo indemnify such 
O..r..ir„,o.on.y,o..e.e„or..,o=.„...ere....i„. 






Sec. 3. DUTIES OF CHAIRMAN. The OiBirmMl stall be Ibe Qaef EAecutJYe Oflicer of Ihe 
Company »inl llisll luye full sutborriy and retponsibaliiy for the msnaEemenl. condnct-aml cootro^ 
of ihi .ffain of Ihe Company. He shall have the amhorily lo convene ibe Board of ftredoii maflie 
majfflitY of iht Ejecolive Cooiroinct or by « majorily of ihc Board of Direelora, and be ihaUpttBde 
■1 all mccIinEi of die Company. The Chainian shall make regular reports lo the Board of Dinclon 
,ni! the Eit'uiive Commiuee on Conrpany operation! and assure lonformance thereof lo all legij 
reaniicmeiit! In the event of I vjcancj in the office of Pretidcnl the tide of Prcndail shall he added 
^ lo thai of Chaimtao. In the eaic of any vaeancy in any "ffiee or tHe inability of any Omcer lo 
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9 cl(o™ his dam hcrtin specified, Iht OiJirraan .nj Chief Execmivt Offi™ nay. subjto lo lh= 
romrnumct iAuc"vaca»cy. 

Serl, DUTIES OF THE ElJS'^,°'^^^''^^/^\'|;;^'i°';J;fir™rbrdlK^^^^^ 

■ S«. ■.. DimES Oh THE SECRETARY TREASURER Tte S=ac..ryj™swei *.n be lh= 
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Anicl; IX 






Sk I. Theic Bj-Uws may bt amended by a lwo-ibii6i y«c of Ihe member! 
i*JlMer^°M™'"e uf"me^'tra'"OTT''''"! "*'™'' "' "^ ' ""J""'^ <>' 'I* R''"" 
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